v h AGENDA
Wine P-Ste_rj _ OLD TOWN DEVELOPMENT BOARD MEETING

old town winchester |/obgeseécz~ City Hall, Exhibit Hall, 4th Floor
February 5, 2014

1. Callto Order
e Review of Previous Meeting Minutes
e Expenditures Report Review

2. Chair Updates
e Review of Local Challenge Arts Grant Applicants

3. City Council Updates

4. Committee/ Work Plan Updates
e Design
e Promotions
e Economic Restructuring
e Organization

Vision:
To be a vibrant and inclusive Main Street community combining small-town charm and big-city
opportunity that is nationally recognized as a desirable place to work, live, and thrive.

Mission:
The OTDB inspires community involvement, fosters economic vitality, encourages creativity and
entrepreneurship, and attracts residents, visitors, and investors to Old Town Winchester.

e Ad-Hoc By-laws

5. Downtown Manager’s Updates

Chocolate Escape — 40 businesses participating!
Promotional Material

VMS Visit February 18

Other

6. Old Town Winchester Business Association

7. Public Comments

8. Adjournment: Next meeting — The next regular meeting will take place March 5, 2015 at 5:30 p.m. in the
Exhibit Hall, 4" floor of City Hall.
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Winchester Old Town Development By-laws
Article I
Authorization and Purpose

The Winchester Old Town Development Board is established by an act of the Common Council in
accordance with Chapter 25 Article II. Division 2.

The official title of the body shall be The Old Town Development Board, hereinafter referred to as
"OTDB."

The primary purpose of the OTDB is to advise the Winchester Common Council on matters related to
the special assessment districts and to complete other administrative functions as prescribed by city
ordinance and the Code of Virginia and the Virginia Main Streets.

The vision of OTDB is to be a vibrant and inclusive Main Street community combining small-town charm
and big-city opportunity that is nationally recognized as a desirable place to work, live, and thrive.

The mission of OTDB is to inspire community involvement, fosters economic vitality, encourages creativity
and entrepreneurship, and attracts residents, visitors, and investors to Old Town Winchester.

The OTDB shall host in November of each year a retreat to develop strategic goals that include but not

limited to: focusing on establishing a budget for the fiscal year, develop committee work plans in alignment
of the strategic goals, and to provide an assessment on the state of events and programs funded by the board.

Article I1
Membership
All members of the Old Town Development Board shall be appointed by the Common Council. Vacancies
on the Old Town Development Board occurring otherwise than through the expiration of a term shall be

filled for the unexpired term by appointment by the Common Council.

The Old Town Development Board shall consist of eleven (11) members as follows: Six (6) members shall
own property or operate a business within the area subject to local assessment of local improvement under
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this chapter (3 year term). Three (3) members shall be at-large (3 year term) and shall be residents of the
City. One (1) member shall own property or operate a business within the area subject to local assessment of
local improvement under this chapter and/or represent a business within the City (3 year term).

One (1) member recommended by the President of Shenandoah University who shall serve in such capacity
during the term of holding such office, without re-appointment. Additionally, the President of Common
Council shall annually appoint a Council Member to serve as a liaison to the Old Town Development Board.
The liaison shall not be considered a voting member of the Old Town Development Board, but shall be
included in any open or closed meeting of the Board and shall be permitted to participate in any discussion in
order to foster an ongoing harmonious relationship between the Old Town Development Board and Common
Council.

In accordance with Section 25-23 of the City Code, Council may with or without cause remove and/or
replace any member of the Old Town Development Board by majority vote in an open session. The Old
Town Development Board may also seek removal of a member for good cause shown by the adoption,
through majority vote, of a Resolution recommending removal of the member. Such Resolution shall include
a summary of the cause for the recommendation of removal. Upon receipt of the Resolution recommending

removal, the City Clerk shall place the recommendation upon the Agenda of Council for the next regularly
scheduled meeting

Article 1
Officers

The OTDB shall elect a Chairperson and Vice-Chairperson at the first business meeting of each year to
serve for the calendar year. Election to these offices shall be by a majority of the members present.

Duties of the Chairperson. The Chairperson shall:
3-2-1 preside at all meetings.

3-2-2 appoint members of the OTDB to serve as representatives and/or liaisons to external committees,
boards and OTDB committees and Task Forces, as required.

3-2-3 rule on procedural matters that may come before the OTDB, subject to reversal by a 2/3 vote of
the board members present.

3-2-4 report official communication to the Board and respond as required.

3-2-5 by signature approves the minutes of the Board.

3-2-6 shall be responsible for external affairs of the Board including but not limited to: lead board
members in fostering relationships with Old Town merchants and residents, the City Manager
and members of the Common Council to promote the mission and vision of the board; to be the

official spokesperson for the Board; and to represent the Board on matters that impact Old Town.

3-2-7 perform such other duties as assigned by the Common Council or the Board.
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The Vice-Chairperson shall:

3-3-1 assume the duties of the Chairperson in his or her absence and/or vacancy until the next
scheduled election.

3-3-2 shall be responsible for internal affairs of the Board including but not limited to: supporting
committee chairs in the implementation of goals and strategic plans, vetting and reporting on
financial requests made by application, and coordinating assessment efforts of the Boards
strategic plan in alighment to Main Streets and the City of Winchester strategic plans.

3-3-3 shall serve as parliamentarian for the board to insure procedures are followed in accordance to
the OTDB bylaws and City ordinance for OTDB.

3-3-2 perform such other duties as assigned by the Common Council or the Board.
Article IV
Meetings

Meetings of the OTDB may take two forms. They are:

Board and Committee Meetings, which:

4-2-1 shall be held monthly. They shall be scheduled with at least 72 hours notice for public
announcement.

4-2-2 Official Committees at this time include: the Design Commiittee, the Economic Restructuring
Committee, the Organization Committee, and the Promotions Committee.

4-2-3 Committees shall work on tasks assigned by the OTDB. They shall also discuss priorities to
present to the OTDB. They shall accomplish tasks as directed by the OTDB.

4-2-4 Committees’ purpose shall be defined by the OTDB and may change and be amended by a
majority of the OTDB with input from the Committee Chair.

4-2-5 Committees that have not met for two consecutive months shall be considered inactive and the
OTDB Chairperson may replace the committee chair or reorganize the committee as needed.
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The OTDB shall keep minutes of all business meetings. The Chairperson shall review all minutes

following certification by the OTDB that the minutes are true and correct. The minutes shall not be
made available to the public until they have been approved by the OTDB.

The OTDB may call special work sessions or retreats and business sessions in addition to those regularly
scheduled, provided the proper public notification has been made as required by law.

Article V
OTDB Procedures for Conducting Business

OTDB meetings shall be conducted in accordance with Robert's Rules of Order, except where otherwise
specified in the by-laws or the attached OTDB policies

The format for the Board Meeting shall be as follows:
e (all to order
e Approval of Minutes
e Officers Reports
o Chairperson’s Report
o Vice Chairperson’s Report
e Standing Committee Reports
o Economic Restructuring Committee
o Organizations Committee
o Design Committee
o Promotions Committee
o Ad Hoc Committees
e Downtown Manager Updates
e (Old Business
e New Business
e Public Comments
e Adjournment
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5-2-1 Citizen comments will be taken during business meetings at a time designated for comments on
items not set for public hearings on the agenda.

5-2-2 The OTDB may elect to take public comments on any agenda item, including those, which do
not require a public hearing, and those on which a public hearing has already been held.

5-2-3 The Chairperson may place special rules regarding public hearings by announcing them at the

beginning of the hearing. These special rules may include time limits on reports, presentation and
citizen comments.

Business Meetings shall be held on the first Thursday of each month at 5:30 PM at Rouss City Hall,
unless otherwise announced.

A quorum, consisting of a majority of the appointed members, shall be required for every business
meeting.

All public hearings, votes and public business shall be conducted at the business meeting.

The following rules apply regarding recorded votes of the OTDB:
5-6-1 The OTDB shall consider any appropriate motion that has been seconded.
5-6-2 A majority of the OTDB members present and voting is required for a motion to pass.

5-6-3 Whenever an agenda item requires a recommendation to the Common Council, the OTDB shall
continue to consider the item until a definite recommendation is made.

5-6-4 All votes cast must be in accordance with Virginia Open Meeting Laws. All votes must be cast
by publicly and recorded in the meeting minutes.

Article VI
Amendments to the By-Laws

These by-laws may be amended by a vote of at least 5 members of the OTDB, provided that the
proposed amendment is brought up at an OTDB meeting, with consideration of the amendment to take
place at the business meeting of the following month.

The OTDB may also elect to establish of list of policies, which reflect the consensus of the OTDB at a
given time, but which are not part of the by-laws. Such policies shall be considered guidelines to be
followed as the OTDB sees fit and may be changed as the consensus of the OTDB changes, without
formal process.

Article VII
Elections

The positions of Board Chairperson and Vice Chairperson shall be elected for one-year taking place at the
first public meeting in January.



7-2 The OTDB Chair shall appoint Committee Chairs to the Economic Restructuring, Design, Promotions, and
Organizations Committees, for one-year taking place from the time of appointment. The OTDB Chair has the
authority to remove the Committee Chair including but not limited to: failure to discharge duties, unethical
behavior, and/or violations of the OTDB Constitution, City code, local, state, or federal laws.

7-2-1: OTDB members cannot serve on more than two committees. Each Committee must have at least
one OTDB member. The Committee Chair is responsible for a monthly report on the activity of the
committee to the OTDB.

7-2-2: Should a Committee Chair be absent from three or more committee meetings within a year the
OTDB Chair may determine whether to remove the sitting Committee Chair from their position and to
appoint a new Committee Chair.

7-3 In the event of a vacancy simultaneously in both offices of the Board Chair and Board Vice Chair, the
OTDB shall elect a replacement at its next business meeting.

7-4  Should the Board Chairperson be absent from three or more board meetings within a year the board may
take a vote to determine whether to remove the sitting Chair from their position.

7-5  Should the Board Vice-Chairperson be absent from three or more board meetings within the year the
board may take a vote to determine whether to remove the sitting Vice Chair from their position and to
elect a new Vice-Chair.

7-4  The process for elections shall be as follows:
7-4-1: Elections shall be held at the first public meeting in January.
7-4-2: The Chair shall open the floor for nominations for Board Chair and/or Vice Chair.
7-4-3: Each candidate shall make an opening statement to the board addressing their goals for office.
7-4-4: The chair shall open the floor for questions by members of the board.
7-4-5: Each candidate will be allowed to close with a statement before a vote is called.
7-4-6: The chair shall close the floor and roll call a vote.

POLICIES OF THE WINCHESTER OLD TOWN DEVELOPMENT BOARD

Conflicts of Interest

If an OTDB member has a conflict of interest on an agenda item, he/she should make a public
declaration of the conflict immediately after the Chairperson has announced the item. Such Board member
should then leave his/her seat and take a seat in the audience until the OTDB acts upon the item. Such conflict
does not prevent the OTDB member from participating in the public hearing/public discussion of the item,
either as an applicant, presenter or an interested citizen. The minutes should reflect that, prior to the
consideration of the item, such OTDB member declared him/herself in conflict and did not participate in the
consideration of the item.

Chairperson's Statement on Public Hearings

When appropriate, but particularly prior to taking public comment on an item of unusual public interest,
the Chairperson should make a statement to the public which explains the OTDB's role in the advisory process
and the issues which the OTDB may consider in the pending matter. Such statement should seek to educate the
public, as appropriate, on the importance of the Comprehensive Plan.

Public Meetings



Whenever three or more board members are assembled in discussion of business it is considered a public

meeting and requires a 72-hour advance public notice. No discussions may take place via email as this would be
considered a violation of public meeting laws.



